Cerald C. Bender (GB-5849)
Lawence A First (LF-9650)
Ira S. Sacks (I S-2861)
FRI ED, FRANK, HARRI S, SHRI VER
& JACOBSON
(A Partnership Including
Pr of essi onal Cor porati ons)
Attorneys for Debtors
and Debt ors-i n- Possessi on
One New York Pl aza
New Yor k, New York 10004
(212) 859-8000

UNI TED STATES BANKRUPTCY COURT
SOQUTHERN DI STRI CT OF NEW YORK

: Chapter 11
In re: : Case Nos. 00-41065

RANDALL"' S | SLAND FAM LY GOLF CENTERS, : t hr ough 00-
INC., et al., :
(Jointly Adm ni stered)
Debt or s.

ORDER PURSUANT TO SECTI ONS 327 AND 328
OF THE BANKRUPTCY CODE AND BANKRUPTCY
RULE 2014 AUTHORI ZI NG DEBTORS- | N-
POSSESSI ON TO RETAI N AND EMPLOY

FRI ED, FRANK, HARRI S, SHRI VER &
JACOBSON AS ATTORNEYS

Upon the application (the "Application") of the above-
capti oned debtors and debtors-in-possession (collectively, the
"Debtors"), for an order pursuant to sections 327 and 328 of
title 11 of the United States Code (the "Bankruptcy Code") and
Rul e 2014 of the Federal Rul es of Bankruptcy Procedure (the
"Bankruptcy Rules"), authorizing the Debtors to retain and enpl oy

the firmof Fried, Frank, Harris, Shriver & Jacobson ("Fried



Frank") under a general retainer to represent the Debtors as
their attorneys in these chapter 11 cases;

And upon the affidavit of Lawrence A First, a nmenber of
the firmof Fried Frank;

And it appearing that this Court has jurisdiction over the
Application pursuant to 28 U.S.C. 8 1334 and that this is a core
proceedi ng pursuant to 28 U.S.C. § 157(b)(2);

And this Court being satisfied that (i) Fried Frank does
not hold or represent an interest adverse to the Debtors, their
estates or their creditors, (ii) Fried Frank is a "disinterested
person” within the nmeaning of section 101(14) of the Bankruptcy
Code and (iii) the enploynent and retention of Fried Frank is
necessary and in the best interests of the Debtors, their estates
and their creditors;

And notice of the Application having been given to (i) the
Ofice of the United States Trustee, (ii) Mrgan, Lewis &

Bocki us, LLP, counsel for The Chase Manhattan Bank, as Agent
under the Debtors’ prepetition working capital facility,

(iii1) Wnick & Rich, P.C, counsel for the proposed postpetition
| enders, and (iv) United States Trust Conpany of New York, the

| ndenture Trustee for the 5%% Converti bl e Subordi nated Notes due
Oct ober 15, 2004,

And it appearing that no other or further notice of the
Appl i cati on need be given;

And good and sufficient cause appearing therefor; it is

ORDERED t hat, pursuant to sections 327 and 328 of the

Bankr upt cy Code and Bankruptcy Rul e 2014, the Debtors are
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aut hori zed and enpowered to retain and enploy Fried Frank as
their attorneys for the next thirty days; provided, however, that
this Order shall not prejudice the Debtors' right to file a
further application, on notice, seeking to retain Fried Frank as
its counsel for the remainder of these chapter 11 cases; and it
is further

ORDERED t hat the conpensation to be paid to Fried Frank
for services to be rendered to the Debtors plus rei nmbursenent of
di sbursenents incurred in connection with such representation
shall be determined by this Court upon appropriate application
therefor in accordance with sections 330 and 331 of the
Bankruptcy Code, applicable Bankruptcy Rules, and any applicable
regul ati ons and orders with respect to the foregoing that nay be

applicable to these chapter 11 cases.

Dat ed: New Yor k, New Yor k
May 4, 2000

s/ STUART M BERNSTEI N
UNI TED STATES BANKRUPTCY JUDGE

329591



